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Nextel Communications, Inc.
2001-2003 Edmund Halley Dr.
Raston, VA 20191

NEXTEL

August 15, 2003

VIA FEDERAL EXPRESS

Federal Communications Commss:on
Media Bureau

P.O Box 358205

Pittsburgh, PA 15251-5205

RE. FCC Form 327 for Assignment of Authonzation
Dear Sir or Madam

Enclosed herewith, on behalf of Wireless Video Enterpnises, Inc. (*“WorldCom™),
and Nextel Spectrum Acquisition Corp., a subsidiary of Nextel Cammunications
("Nextel™), 15 an FCC Form 327 for assignment

The apphcation requests the assignment of WorldCom’s Cable Television Relay
Service Stauon (“CARS”) licenses to Nextel Also included 1s an FCC Form 159 for

payment of the associated FCC filing fees via credit card payment.

If you have any questions or require addinonal mformation regarding this matter,
please contact the undersigned at (703) 433-4211

Respectfully submitied,

W) Cotan_

Robin }. Cohen
Manager, Regulatory

Enclosures




FEDERAL COMMUNICATIONS COMMISSION Agourmerd ty Ol
WASHINGTON, D.C. 20854 1060-0055

APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION AUTHOHIZ_!ATION

SCHEDULE A
Page t of
1 (a) Application lfor J License 0 Renewal ) Assignment of Licanse
{Check only one box} ’
0 Mcdification [C Rainstatement (O Transter of Control

0 Amendment of Application
b1 Oces this applicaugn refer to an sxisting staton? X YES [J NO If ""YES,” gwve call sign WI VEAI

/

\

{c) Itthis appheation is for a modification of a hcensed station, check the box(es) for the appropriate description(s). Attach
as Exhipit A-1 a complets axplanaticn of the modification or praposed construction.

. Add Channel(s) _ Change Transmit Site (Z Add Recewve Site(s) (0 Change Antenna System
L_ Dslate Channrsl(s) {_ Change Opsrating Power [ Delete Receive Sne(s) L. Change Height of Antanna
Structure
" Changa _ Change Receive Site(s) ([ Changa Height of Antenna
Transmuttar

T Other (Specity)

21a) incicate 'ra nama maikng acdrass anc lalaphone number of \ha appheant

LEGAL NAME CF APPLICANT (if oerscn st last name first)
!  Nextel Spectrum Acqguisition Corp.
" CONTINLE NAME HERE IF NEEDED

, ASSLMED NAME USED FOR DOING BUSINESS (¥ any)
r -
!
]

MAILING STREST ADDAESS OR P O B0OX
2001 Edmund Halley Drive

Ty ' STATE | ZIP CCDE AREA CODEi TELEPHONE NQ
Reston va | 20191 | 703 433-4000
b} incicate Internal Ravanue Servica Empioyer Identihication (E | ) Number usec by he applicant E! NO {OR 30C SEC NC)
it the apphicant has no E§ Number, use Sociai Secunty Numbar E4_1R76079
(c) !rcicate tha mama mailing adaress, and telephone number of parson 1o contact f cther than apcheant
| NAME GF CONTACT PERSON (Last name frst ) I
! i
! CCNTINUE NAME HERE IF NEEDED |
FIAM OR COMPANY NAME ;
MAILING STHEET AQDRESS OR 20 BOX |
|

Y 1 STATE i P CCOE AREA CODEi TELEPHCNE NOQ !

Antach as Sxfubit A-2 the name mailing address, and latephone number of sach adaitional persan wna INCukd o8 comacted,
it any

{d) Ingicate the addreas wnere the stanon's records will be mauntaned

['STREET ADCRESS |
| _~001 =dmupnd Halley Drive '
[ ciTy STATE 2P CODE

| Reston VA 20191

[ARNS P4
oy 1997




Page 2 of

YES | NO

3 (a) Will the applicant provide program matenal to cabie talévision systams ather than those which the apphicant owns or X
oparatas?

1 'YES " attach as Exhibit A-J a copy of a wrttar cortract specifying that seraces will be provided on a non-profit,
cost-shanng basa or a copy of 2 writtan statemaent specifying that servica will be provided withoutl charge

(b} WAll the apphcant control the station squipment?
(c) Will the applicant hava unlimited access o the squipmant?

(@) Wi etectiva measuras ba takan 10 pravent yse of the equipment by unauthonzed persons?

(8} Has the applicant or any controling pasty to this application had any FCC station hcensa permut or authonIaton
revoked?

H“YES ™ attach as Extubit A4 a statement identtying the license, permit, of authonzation ravoked and tha
circumnstancas relevant 1o ths revocaton

4 Aflach as Exhitit A-5 2 statement showing that the appicant 1s eligible, pursuant 10 Part 78 of the Rulas 10 be i icensee

5 Attacn as Exhibit A-§ a map or drawing of appropnate cetall showing tha complets proposed ralay systam including points
ol interconnaction 1! any with other cable lelgvision relay STalionNs COMIMON carnar s1atons, anciar >*ha- sianans The mag
or crawing should snow the following
{a) Qwection of true north
(0} ~ocaton of transmiting ate(s), the iocation of any iMermadiate relay stabion(s], passive repeaterts, and 1e.mma,

reacsving poInt(y),
{c) Call sign{s) and licensea(s) of any siationis) to which appiicant’'s proposed staton wiil be interconnectas
td) Every path numbaer fov the station for which this application 3 filed

6 For a naw siation, n@w racaive site. 0r changs in aZmuth, IrAN3mMit antenna, POwer Uncrease only), or requency of an
sxisting station, attach a3 Exhibit A-7 a statemant or showing datailing 'hu results of a ‘requency ccorginancr. stucy pe-
‘crmed pursuant to Sactian 78 38 of the FCC Aules by a technically quatitied parscn of entty (@ § 10cal coorcinatirg com-
mittees trequency sngineanng lrms eic)

Is the applicant, or any O Ils casners, mambers or owniers, a forsgn governman! or *ne representative thgreg!™

e —
~4

CERATIFICATION

Al the stataments mada 1n the apphication anc atachad axhibits are conmderad matenal represantanons, and ai! tha axmits are a materal
part harect and ars wncorporatad hersin as ! set out in full n the applcation

The apphcant certfies that he has a curtant copy of the Commusaion’s Rules governing the Cabie Telewsion Relay Service (CARS)

The apglicant waives any claim 10 the use of any parucular frequency as Rganst the raguiatcry power of tha Unnad States because of the
previcus usa af tha samas whethar by icansa or otharwise and regquests an authonzation in accordance with this apphcanon

‘ I CERTIFY that tha slatementy in this apph- | SIGNATURE | ZATE
| caton are trus compiate and corract to the . - / ! .

g3t Of My knowledge and benet anc are o . JL i ! et T

maga in Good faith Ve O g SN .
| WILLFUL FALSE STATEMENTS MADE CN 'PRINT FULL NAME - !
I THIS FORM ARE PUNISHABLE 8Y FINE N :
| AND IMPRISONMENT U'S CODE TITLE N Y |
I r3 SECTION 00! { i

(Check appropnate c/assiicatan)

! : INOIWVIDU AL : MEMBER OF m CFFICER OF APPLICANT : QFFICER OF APPLICANT : QFFICIAL OF APPLICANT
i ~PRLICANT APPLICANT CCRPORATICN ASSOCIATION SOVEANMENTAL ENTITY
! PARTNERSHIP

L S

TAgy 194}




Page _____ ot

APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION AUTHORIZATION

SCHEDULE B Contrel and Ownership Information (The information submutted in this schedule should enable
the Commussion to identify all enuties which aither directly or indirectly control the apphcant )

SECTION 1 Controf and Ownership

’
The following information must be providec for the applicant, for each member or partnar, if the apglicant
1S an unincorporated association or partnership and for each cabte telavisicn owner ar opaerator, If the
apphcant (s a cooperative enterprse wholly ownec by cable television owners or operatars Indicate the
legai name the type of entity {1 = Incividual, 2 = Partnership, 3 = Corporation, 4 = Umincorporated
Associalion, or £ = Governmental Entity}, and the Internal Revenue Service Employer Identification {E.1)
Number usec by the entity (if the entity has no E 1 Numbar, use Social Secunty Number) i the entty 1s
a nongovernmental corperation, indicate the state under whose laws the corpgration is orgamzed

CEGAL NAME /Y parfon w3 laIl name 'ty

Nextel Spectrum Acguisition Corp.
CINTINLE NAME MERE IF NEEDED ENTITY E! NG /or Soc Sec No) .s“rs - -
coce =3 IS4 1879079 Julie® “IDE

Ing cate agphcan! s Tempers panners or owners (it a cooparanve enferpnse)

WEGAL MAME f perion Ue last Aame WSH

CONTINUE NAME MERE & MEECED ENTITY £ NG ror Sox Sec MNa) | STATE OF
CCDE ™ INCORPO- =
RATION

LEGAL NAME (ff Cerson 4! La3t Aame hirst)

CONT NUE NaME HERE IF NEEDED ENTITY Et NC jor 500 e Mo STATE OF
CO0E & INCORPO-
RATION
"LEGAL NAME (f Darson nst ias’ rame bryf)
SSNTULE NAME ~€AE IF NEEDED g;‘r;év o Et NG rar Soc Sec Nej gg;g -
ATION
(1 d40wmonal space 5 needad aftach as Exmioat B-1 the raquested intormaten in the same 1ormat as above |
* ’
YES | NO
2 is the apphcant a cooperalive antarprisa wholly owned by calile television owners gr cperators? X

Has the acove named apgplicant hled FCC Form 325 indicating alk entities which aither directly or
incirectly cantrcl the apolicant?

I' YES no ‘urtner tems 10 this sechon need be answered

1 1t the gppheart 15 an urincorporated assaciation or partnership have the apphcant s controiling members
or partners flec FCC Formis) 325 indhcanng all entines whicn either Qirectly or incireclly control such %
contrcihng members or pariners”? -
" ¥ES anacn as Exhion B-2 a stalement axplaining which members or partners controi the
appncant no funher ilems in this secticn need be answered
C a7

gy 1997




Page at

YES [ NO
5 It the answer to em 215 "YES,"” have the controlling ownars or operators of the cooperative enterprise
hied FCC Form(s) 325 indicating all entittes which sither directty or indirectly control such contrailing
owners or operalors?
X

EX] LR ’
" “YES " attach as Exhibit B-3 a statement explaining wiich owners of operalars control the apphcant

no further items in this section need be answered

6 If the applicant does not answer YES towem 3 4 or 5

Attach as Extubit B-4 the informaiion reguestad of the applicant in siem one for each entity which ether
directly or indirectly controls the apphcant In addimian attach as Exhibi B-S a detalded diagram of tre
“famuily tree " showing the direct or indirect controd of the applicant, to and including the final contrating
entity or entiies The final controlling entity or entires shouid e specifically igenti-eq

EXAMPLE
It the apphcant 15 controlled by Parnrership Alpha (E 1
No 120101234) which o0 turn 1s controlled by Corporation [_El Mo 474389210 j ]_ Mz Theta ]
Beta (E1 No 134671234) and by Mr Dee (who has no r
E | No, but Social Secunity No 1347B1234) and hnally L_E' Mo 133671234 i/l RN
Mr Cay {E} No 474389210} and Ms Theta {who has no N
E1 No and has elected not 1o provige her Social Security £ w0 12010 23

Ne | control Corporation Beta the diagrarm would be de-
picted as shown on the nght YT

“Fiaa conealling entlies
NOTE Use the word  apphcant 2ot the apphcamt 5 name For conirplling sntites use the £1 Ng

they hava no €1 No use Social Securiy Mo Use controling enuties rame only * ro £1 Ng
ar Social Secunty No s given Also indicate the hinal controfng entities

S?CTiDN 1 Assignment of Authanzation or Transtfer of Control

Indicate the name, maihng address. and telephone number of the licensee

LEGAL NAME OF APPLICANT (¥ person ast name lwst,

Wireless Videp Enterpriseg, Inc.

CONTINUE NAME HERE iF NEEDED

p— o —— — —
ASSUMED NAME USED FOR DOING BUSINESS i any)

MAILING 3TREET ADDRESS OR P O BOX

1132 Nipeteenth Strie bt . .80
CiTy STATE | ZIP CODE AAEA CODE | TELEPHONE NG

t-‘:‘.1.‘:.1'1...l.lC]'tOl'l jL PRVIVEIS) ol FiLoblAd

Commission authonzatan is hereby requested for (Check only one box)

:X Assignment of CARS lcanse " Trangter of contral of CARS ncense

Attached as Exhiit B-6 15 2 statemen! descrioing the proposed assignment or transfer of control The assignment Of
transter of control shail not be completed or become effective untit authorszation has been issued by the Commission

Slgna}cﬁe/ Oata
WALLFUL FALSE STATEMENTS MADE ON THIS / N i ,l/l / J7/ (s
FORM ARE PUNISHABLE By FINE & IMPRISON Lo
MENT U S CODE TITLE 18 SECTION 1001 PRINT FULL NAME i
Dognna Sorg
vice Pre51dent, F eral Advocacy
{Check appropriate classificatian ) -
D Indivgual D Mamber ol Apphcant D Oftecer ol Agphcant rj Officar of Agphcan D Qticiat of Apphicant
Applicant Pannership Corporation Association Governmenial Entity
S A

1. 1797




EXHIBIT A-5
ELIGIBILITY STATEMENT

Under FCC Rule Section 78 13(d), 47 C FR. §78.13(d), which sets forth eligibility
cnitenna for cable television relay service ("CARS") licensees, licensees of channels in the
Mulupoint Distnbution Service ("MDS") and Muluchannel Mulupomnt Distribution
Service ("MMDS"), are ehgible to hold CARS licenses  Assignee, Nextel Spectrum
Acquisition Corp., recently entered into an Asset Purchase Agreement with WorldCom,
Inc. ("WorldCom, Inc ") to acquire multuple MDS and MMDS licenses currently held by
subsidianes of WorldCom The CARS licenses at 1ssue are ancillary to the transaction.
Concurrently with the instant application, Nextel Spectrum Acqusinon Corp and
WorldCom are submutting assignment applications with the FCC to finalize the purchase
of the MDS and MMDS licenses  Assignee will be eligible to be a CARS hicensee upon
the grant of the assignment applications  Pending the resolution of the Commussion's
MDS and ITFS rulemaking proceeding'. Assignee will continue to provide the video
programming services currently provided by Assignor (and by those ITFS hicensees that
rety on common links)

" Amendment ot Parts 1. 21, 73, 74, and 181 ot the Commission's Rules to Facilitate the Provision ot Fixed
and Mobite Broadband Access. Educational and Other Advanced Services in the 2150-2162 and 2500-2690
MHz Bands, Part 1 of the Commussion’s Rules - Further Competiuve Bidding Procedures, Amendment of
Purts 21 and 74 to Enabie Mulupoint Distnbution Service and the Instructional Television Fixed Service
Amendment ot Parts 21 and 74 to Engage 1n Fixed Two-Way Transmussions, Amendment of Parts 21 and
74 of the Commussien’s Rules With Regard 1o Licensing in the Mulnpoint Distribution Service and in the
Instrectional Television Fixed Service tor the Gult ot Mexico, Notice of Proposed Rule Making and
Memorandum Opinion and Order, WT Docket No 03-66, WT Docket No €03-67, MM Docket No 97-217,
WT Dochet No 02-68 (Apnl 2, 2003)



Exhibit A-6
WLY681 -El Monte, CA

Glendale, CA
34.2261
-118.066

VLY 681

Los Angeles, CA
34.0694
-118.0646
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FCC 602 FCC Ownership Disclosure Information for the Approved by OMB

Main Form Wireless Telecommunications Services 3060 - 0799
See wnstructions tor

Public burden estimate

Submitted 04/18/2003

Filer FRN 0003769890
Filer Information

1) First Name (if individual) Mi tast Name Suffix

2} Filer Name (if entity) Nextel Communications, Inc. 3) FCC Registratton Number (FRN) 0003769890

Contact Information
4) Nextel Communications, Inc. Tefephone Number (703)433-4220

Ray M Rothermel Jr.
2001 Edmund Halley Drive Fax Number (703)433-4035

Reston, VA 20191 E-mail Address Ray.Rothermei@Nextel.com

Related FCC Regulated Businesses of Filer

5a) Name and address of all FCC-Regutated 5b} Principal 5¢c) FCC Registration 5d) Percent of
Businesses owned by Filer Business Number {FRN) Interest Held
Dial Call Midwest, Inc. SMR Provider 0005044052 100 00

2001 Edmund Halley Drive
Reston, VA 20191

NCi 900 Spectrum Holdings, Inc. SMR Provider 0005044060 100.00
2001 Edmund Hailey Drive
Reston, VA 20191

AC} 900, Inc. SMR Provider 0005523642 100.00
2001 Edmund Halley Drive
Reston, VA 20191

FCI 900, Inc. SMR Provider 0003294972 100.00

2001 Edmund Halley Drive
Reston, VA 20191

Nextel of California, l;nc. SMR Provider 0003253511 100.00

2001 Edmund Halley Dnive
Reston, VA 20191

Nextel Communications of the Mid-Atlantic, SMR Provider 0002154086 100.00
Inc.

2001 Edmund Halley Dnive

Reston, VA 20191

Nextel License Acquisition Corp. SMR Provider 0002049195 100.00
2001 Edmund Halley Drive
Reston, VA 20191

SMR Provider 0003293537 100.00
Nextel of New York, Inc.
2001 Edmund Halley Drive

hitps /Aavireless 2 tee gov/UlsEntry/ownership/priatFiler jsp”fid=18094938&expO=Y&prt=Y (8/13/2003


mailto:Ray.RothermeI@Nextel.com

Lwnership Pnnt Preview

Reston, VA 20191

Nexte! South Corp.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel License Hoidings 1, Inc.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel License Holdings 3, Inc.
2001 Edmund Hailey Drive
Reston, VA 20191

Nextel of Texas, Inc.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel West Corp.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel License Holdings 2, Inc
2001 Edmund Hailey Drive
Reston, VA 20191

Nextel License Holdings 4, inc.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel of Puerto Rico, Inc.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel License Holdings 5, Inc.
2001 Edmund Halley Drive
Reston, VA 20191

Nextel 220 License Acquisition Corp.

2001 Edmund Haltey Drive
Reston, VA 20191

Nextel Spectrum Acquisition Carp.
2001 Edmund Haliley Drive
Reston, VA 20191

Mextel Broadband, Inc.
2001 Edmund Halley Drive
Reston, VA 20191

NXLD Company
2001 Edmund Halley Drive
Reston, VA 20191

Nextel 700 Guard Band Corp
200t Edmund Halley Drive
Reston, VA 20191

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

SMR Provider

Broadband Service

Provider

Interstate

Telephone Service

Provider

SMR Provider

0001835479

0002050078

0001878271

0001680552

0001608363

0002050052

0002049880

0004335196

0004555728

0002048619

0003768553

0005048517

0004335139

0004643565

ieps //wireless? fee gov/UlsEntry/ownership/pnntFiler jsp?fid=1809498&expO=Y&pri=Y

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

100.00

Puge 2 ot 4

08/13/2003



Ownership Pnnt Preview Page 3 of -

Nextel Aviation, Inc. Aircraft Operator 0002154979 100.00 -
2001 Edmund Halley Drive
Reston, VA 20191

Nextel WIP Corp. SMR Provider 0005044102 100.00
2001 Edmund Halley Drive
Reston, VA 20191

Nextel Boost Investment, Inc. Marketing and 0007865553 100.00
2001 Edmund Halley Drive Pistnibution

Reston, VA 20191 Company

NCI 700, Inc. SMR Provider 0004273165 100.00

2001 Edmund Halley Drive
Reston, VA 20191

Nextel Partners, Inc. SMR Provider 0005016514 32.00

4500 Carillon Point
Kirkiand, WA 98033

Unrestricted Extend America Investment SMR Provider 0005173158 100.00
Corp.

2001 Edmund Halley Drive

Reston, VA 20191

Neoworld Communications, Inc SMR Provider 0004542080 100.00
2007 Edmund Halley Drive
Reston, VA 20191

Neoworid License Haldings, Inc. SMR Provider 0003998234 100.00
2001 Edmund Halley Drive
Reston, VA 20191

Signature
Typed or Printed Name of Party Authornzed to Sign
B)First Name Robert Ml H Last Name McNamara Suffix Esq

Title Senior Counsel-Regulatory

Signature Date 04/18/2003

Robert H McNamara Esq

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE
AND/OR IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR
CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47,

Section 503).

hitps //wireless2.fec gov/UlsEntry/ownership/printFiler jsp?fid=1809498&exp0=Y &pri=Y (8/13/2003
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FCC 602 - Main Form
August 2002 - Page 1

Attachment List

Attachment Type Date Descripticn  Contents
Other 01/30/2003 Ownership  .J/upload_files/1045616720
Interest in
FCC
Regulated
Businesses

hups //wireless2 fee gov/UlsEntry/ownership/printFiler jsp?fid=1809498&exp0=Y&pr=Y 08/13/2003




NEXTEL COMMUNICATIONS. INC.

OWNERSHIP INTEREST IN FCC REGULATED BUSINESSES

The following subsidianes of Nextel Communications, Inc (“Nextel™) hold, have applied for. or
intend to apply for FCC radio station licenses. or are regulated by the FCC

Whollv Owned Subsidianes of Nextal:

ial Call Midwest, Inc
NCI 900 Spectrum Holdings, inc.
FCI 900, Inc

Wholly Owned Subsidiarv of NCI 900 Spectrum Holdings_ Inc . A Whoelly Owned
Subsidiary ot Nextel

ACI 900, Inc

Whollv Qwned Subsidiarv of ACI 900. Inc . A Wholly Owned Subsiciarv
NC1T 900 Spectrum Holdines, Inc | A Whollv Owned Subsidiary of Nextel:

Neoworld Communications, Inc

Whollv Owned Subsidiary of Neoworld Communicatons, inc . A
Whollv Owned Subsidiarv of ACI 900 Inc.. A Whollv Owned
Subsidiary NCI 900 Spectrum Holdings _Inc., A Wholly Owned
Subsidiary of Nextel:

Neoworld License Holdings, Inc

Whollv Owned Subsidianes of Nextel Finance Companv, A Whollv Owned Subsidiary of
Nextel

Nextel of Califorma, Inc

Nextel Communications of the Mid-Atlantc. Inc
Nextel License Acquisiton Corp

Nextel of New York. Inc.

Nextel South Corp.

Nextel of Texas. Inc

Nextel West Corp

Nextel of Puerto Rico, Inc

Whollv Owned Subsidiaries of Nextel South Corp . A Wholly Owned Subsidiary of
Nextel Finance Company, A Wholly Owned Substdiary of Nextel.

Nextel License Holdings 1, Inc.



Nextel License Holdings 3, Inc

Wholly Owned Subsidianies of Nextel West Com . A Whollv Owned Subsidiarv of
Nextel Finance Companyv A Wholly Owned Subsidiarv of Nextel.

Nextel License Holdings 2, Inc
Nextel License Holdings 4, Inc

Wholly Owned Subsidiarv of Nextel of Puerto Rico, Inc . A Wholly Owned
Subsidiarv of Nextel Finance Companv, A Wholly Owned Subsidiary of Nextel

Nextel License Holdings 5, Inc

Whollv Owned Subsidianies of Unrestnicted Subsidiary Fundine Company, A Whollv Owned
Subsidiarv of Nextel

Nextel 220 License Acquisinon Corp.
Nextel Spectrum Acquisinon Corp

Nextel Broadband. Inc
NXLD Company
Nextel 700 Guard Band Corp

Whollv Owned Subsidianies of Domestic USF Corp . A Whollv Owned Subsidiary of Nextel

Nextel Aviation, Inc

Nextel WIP Corp.*
Nextel Boost Investment, Inc
NCI 700, Inc

Unrestricted Extend America Investment Corp.

* Nextel WIP Corp owns approxumately 32% of Nextel Partners, [nc
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PUBLIC INTEREST STATEMENT

L. INTRODUCTION

Nextel Spectrum Acquisiion Corp (“Assignee”™) and WorldCom Broadband
Solutons, Inc  (debtor-in-possession) (“WBS”) and various affihates of WBS'
(collectively, “Assignors™) hereby request authority, pursuant to sectton 310(d) of the
Communications Act of 1934, as amended,® for approval of assignment of vanous
wireless licenses from Assignors to Assignee (the “Assignment Applications”™) The
licenses subject to this proposed assignment (“Licenses”) are 1n the following services
Multipoint Distnbution Service ("MDS”), Multichannel Multipoint Distribution Service
("MMDS"), Wireless Communications Service (“WCS”). point-to-point microwave, 800
MHz land mobile radio service, cable television relay service ("CARS”), and satellite
recerve-only earth stations  As descnibed below, the proposed assignment complies with
the Commussion’s rules and will serve the public interest.
i1 DESCRIPTION OF THE APPLICANTS

A. The Assignors

The licenses that are the subject of the Assignment Applications are held by
WBS. a Delaware corporation, and the following entities, each of which 1s directly or
indirectly controlled by WorldCom, Inc (debtor-in-possession) (“WorldCom™), a Georgia

corporation  CS Wireless Systems, Inc (debtor-m-possession), a Delaware corporation,

and Wircless Video Enterpnises. Inc (debtor-in-possession), a Califorma corporation In

See. mfra, Secton 1 A.

. 17USC. §310(d)




July and November 2002, WorldCom and substantially all of 1ts acuve U.S subsidiares,
including the Assignors, filed voluntary petitions under Chapter 11 of the United States
Bankruptcy Code to reorgamze their business and financial structure  As a result of the
bankruptcy filing, WorldCom filed for Commission approval, mrer alta, of the
involuntary pro forma assignment of the wireless hcenses held by Assignors to the
Assignors as debtors-in-possession in July and August of 2002. The Commussion granted
these applications 3
The Assignors currently provide fixed wireless broadband data services to
approximately 1400 small and medium sized business customers 1n 13 markets. Service
offerings range from symmetrical 384 kbps to 1.5 Mbps downstream/512 kbps upstream.
All of the hicenses, including the MDS and MMDS licenses, are operated on a
non-common carrer basis Assignors have never elected to operate as a common carrier,
and Assignor has not n fact operated as a common carrier.  Rather, as described 1n more
detail below, Assignors have offered service to their customers on an individuahzed

basis, which comports fully with the Commusston’s Rules

: See Public Notice, Report No SES-00417 (Aug. 7, 2002), Public Notice, DA O2-
3350 (Dec 5, 2002), Public Notice, Report No. 3878 (Dec. 18, 2002)

¢ WBS plans to terminate 1ts broadband data service to these 1400 customers on
September 30, 2003  WBS has noufied these customers of this planned termination of
service by letter dated July 25, 2003 WBS customers may terminate service prior to
September 30 without incurring an early terminavon penalty, and WBS will work to
provide customers with alternative means of obtaning broadband access WBS wili file
the appropriate notification with the Commussion seven days prior to the termination of
service Because the Licenses are not operated on a common carmer basis, the provisions
of Sections 21 910 and 27 66(h), 47 C.F.R. §§ 21.910, 27 66(b), do not apply to WBS’s
planned termination of service WBS and Nextel are aware of the Commission’s service
requirements and will provide services consistent with the FCC’s rules prior to and after
closing of the assignment applications.

2%



In particular, Section 21.903(b) of the Commission’s Rules provides that
“Mulupoint Distribution Service stations may render any kind of communications service
consistent with the Commussion’s rules on 4 common camer or non-commeon carmer

5

basis The Commission and courts have long recognized that a common carner

L]

“offers service indiscnminately to the general public,” whereas private carriers “make
mdividualized decisions regarding the terms and conditions of their service offenngs.”
That 15, while common carriers discrimmnately serve the public, private camers are
“free to determine to whom, and on what terms, service will be offered” even i1f services
are offered on a subscription basis '

Assignors have not indiscnminately held out their service offerings to the pubhc.
Nor have Assignors ever filed a tantf for their services Instead, Assignors negotiate
individualized service contracts with their customers

B.  The Assignee

Assignee, a Delaware corporation, 1s a wholly owned subsidiary of Nextel
Communications, Inc  (*Nextel™), a Delaware corporation.  Nextel currently provides

commercial mobile radio service ("CMRS™) i some 400 cities in the U.S. serving over

eleven million subscribers, and s one of at least six CMRS providers with a national

’ 47CFR § 21.903(b)

b See, € g.. In the Matier of Request for Extension of Wawver of Mobil Oul Telecom,
Lid , Order, 5 FCC Rcd 5812, 4 2 (1990). See also Nanonal Association of Regulatory
Unlity Commussioners v FCC, 525 F.2d 630 (D C. Cir), cert. demied, 425 US. 992
(1976)

7 See, eg., In the Manter of Amendment of Parts 0, 1, 2, and 95 of the
Comnussion's Rules to Provide Interactive Video and Dara Services, Report and Order, 7
FCC Rcd. 1630, 9 54 (1992).



footprint ®  Nextel has invested more than $7 billion to estabhish a natonal digital
network to provide a full range of wireless communications services in competition with
other CMRS providers. Nextel's digital CMRS service integrates n a single mobile

(sm)

handset a digital dispatch service (known as Nextel Direct Connect™) with
interconnected mobile telephone service, Intermet access, short messaging and mobile
data service© By offenng this mtegrated package of services, Nextel has become a
stigmficant competitor to the estabiished CMRS carmers throughout the US and
continues to compete successfully in the provision of CMRS services.
L. DESCRIPTION OF THE TRANSACTION

On June 3, 2003, WorldCom received bankruptcy court approval to conduct an
auction to sell certain assets, wmncluding the nghts 1n and to the Licenses held by the
Assignors. This auction was held on June 26-27, 2003, and following its conclusion,
WorldCom deterrmined that the Assignee had submutted the highest and best offer in the
auction The Assignors and Assignee subsegquently entered mto an Asset Purchase
Agreement, dated July 8, 2003, for the sale of substanually all of the assets of the
Assignors, including the rights 1n and to the Licenses, to Assignee for $144 mllion 1n

cash and non-cash consideration consisting of a three year extension of a customer

contract between subsidianes of WorldCom and Nextel On July 22, 2003, the

¢ See In the Matter of Implementanion of Section 6002(b) of the Ommibus Budget
Reconciliation Act of 1993, Eighth Report. FCC 03-150, WT Docket No 02-379. q 40
(released July 14, 2003) (“Eighth CMRS Competition Report™)

’ Nextel’s Direct Connect 1s a sigmficant advancement over traditional analog
dispatch services because 1t expands the typical dispatch service coverage area, uses the
spectrum more efficiently, and provides extra security through the use of digual
technology.




bankruptcy court entered an Order approving, among other things, the terms and
conditions of the Asset Purchase Agreement, as modified in certain respects. Attached as
Exhibit IL6 o FCC Form 305 1s a copy of the Asset Purchase Agreement.'’ The
Assignors and the Assignee now seek Commission consent to the assignment of the

Licenses to Assignee as contempiated by this Agreement.

IV.  THE PROPOSED ASSIGNMENT COMPLIES WITH THE
COMMISSION’S RULES AND WILL SERVE THE PUBLIC INTEREST

A. The Proposed Transaction Will Enhance Nextel’s Ability to Offer
New Digital Wireless Services to Consumers

Although Nextel 1s stll in the process of developing specific business and
technical plans for the use of the Licenses, the proposed assignment would provide it
with additional spectrum capacity and fleximihity to expand 1ts digital wireless services
and 3G mobile innovations Nextel has engaged 1n a number of transactions to acqure
spectrum licenses over the past ten years Nextel has often taken underutilized spectrum
(particularly SMR spectrum), nvested sigmficantly in technology, and increased the
number of subscribers supported on the spectrum by orders of magnitude. Nextel plans
to apply the expertise 1t has gained in these prnor transactions to the spectrum rights it
proposes to acquire here. Much of the spectrum the Commussion has allocated for MDS
and MMDS-has been underutilized over the past several years Nextel 1s an industry
leader 1n developing and providing mnovative wireless products, services, and solutions,
and will apply this same leadership, along with 1ts techmical expertise in developing

underutilized spectrum, to the MDS and other spectrum rights 1t would acquire under the

o The parties have included with the Asset Purchase Agreement all of the publicly
available schedules  The other schedules, which contain sensitive commercial
information, were filed under seal with the Bankruptcy Court.



proposed assignment.'' The proposed transaction will enhance consumers’ compelitive
alternatives by furthering Nextel’s ability to offer a greater menu of the wireless services
consumers are demanding in today’s marketplace, thus furthermg the Commussion’s
goals of maximizing the efficient use of the spectrum and promoting competition  The
Wireless Telecommunications Bureau has recognized that Nextel’s deployment of
efficient digital technologies provides a direct public interest benefit, and the addition of
Assignors’ spectrum will enhance Nextel's ability to continue this trend '

'The Commussion has tssued a Nouce of Proposed Rulemaking (“MDS/ITFS
NPRAM") that proposes substantial changes to the rules governing MDS, MMDS, and
Instructional Television Fixed Service (“ITES™) licenses.'> These proposed changes will
have a sigmficant impact on the use of these licenses, whether by Nextel or any other
licensee The MDS/ITFS NPRM (at I 49-57, 98-106) seeks comment on realigning the

MDS and ITFS bands and the appropnate mechamsm for transitioming incumbent

M Although MDS Channels ! and 2 and the other MDS and MMDS channels are
located 1n different spectrum bands (2.1 GHz and 2.5 GHz), Nextel currently has no plans
to treat the MDS and MMDS spectrum nghts 1t would acquire under the proposed
transaction differently for purposes of offenng services to customers.

- In re Applicanons of Putencrieff Communications, Inc. Transferor, and Nextel
Communicanons, Inc  Transferee, For Consent to Transfer Control of Pittencrieff
Communications, Inc., Memorandum Opimion and Order, 13 FCC Rcd 8935, § 65 (WTB
1997}, In re Applications of Chadmoore Wireless Group, Inc and Various Subsidiaries
of Nextel Communications, Inc.; For Consent to Assignment of Licenses, Memorandum
Optnton and Order, 16 FCC Red 21105, § 19 (2001); In re Applicanions of Pacific
Wireless Technologies, Inc. and Nextel Of Califorrua, Inc. For Consent to Asstignmeni of
Licenses, Memorandum Opimion and Order, 16 FCC Red 20341, 9 18 (2001).

3 In the Matter of Amendment of Parts 1, 21, 73, 74 and 101 of the Commussion’s
Rules to Facilitate the Provision of Fixed and Mobile Broadband Access, Educational
and Other Advanced Services in the 2150-2162 and 2500-2690 MH; Bands, 18 FCC Rcd

6722 (2003).



hicensees to the realigned band plan  Nextel has acquired substantial experience that
would prove quite usetul in such a transiioning process In particular, over the past five
yeurs. Nextel has relocated numerous incumbent licensees in the 800 MHz band to clear
SMR channcls for CMRS use 1n Economic Areas throughout the country  Grant of the
Assignment Apphcations would permit Nextel to apply this expenience to the planning
and implementation of the Commussion’s proposed reahignment of the MDS and ITFS
bands  This, 1n turn, would help advance the MDS/ITFS NPRM's goals of promoting
competition, innovation and imvestment in these bands 4

B. The Proposed Assienment Will Have No Anticompetitive Effects

The proposed license assignments raise no competiion 1ssues because the
Assignors and the Assignee compete 1n different product markets As descnbed above,
Assignois ofter fived wireless broadband data services to small and medium-sized
businesses on a non-common carner basis, while Nextel offers CMRS." These different
services are not reasonable substitutes for each other. A consumer seeking a CMRS
provider clearly does not view the fixed services currently offered over the Licenses as an

option, while a business customer seching a broadband data service does not view

t MDS/ITFS NPRM Y |

a The Commission has previously treated CMRS providers as part of a single
product markhet  See In the Murter of Implementation of Sections 3(n) and 352 of the
Conmunications Act, Third Report and Order, 9 FCC Red 7988, { 37 er seq. (1994). see
also Applicanions of Nextel Conmmunicanons, Inc for Transfer of Control of OneConun
Corporation. Order. 10 FCC Red 3361, 9 27 (WTB 1995), In the Matter of Applications
of Votorola, Inc. For Consent 1o Assign 800 MHZ Licenses to Nextel Communications,
Inc  Onder. 10 FCC Red 7783, 4 17 (WTB 1995) Moreover, Congress created the
(MRS classification of mobile services m 1993 due to the convergence of numerous
private and common carner mobile services, such as cellular, 800 MHz SMR and 900
MH7 SMR, that were fulfilling stmilar consumer needs through similar service offerings

Onubies Budget Reconctliation Act of 1993, Pub, L. No 103-66, 107 Stat. 312 (1993)



Nextel’s current mobile telecommunications services as an option. Indeed, 1n its most
recent report regarding the deplovment of advunced telecommunications services, the
Commission hsted cable modem service, DSL, opuical technologies, terrestrial fixed
wireless services (including MDS and WCS), and satellite services as “last mule” high-
speed data technologies, but did not include CMRS 1n this hst of competitors '

Even assuming the Assignors and the Assignee competed in the same product and
geographic markets, the proposed transaction would not raise competition concerns  The
Commussion has found that “there 1 effective competition in the CMRS marketplace,”
mcluding n rural areas.” Neatel's acquisttion of Assignors’ nights 1n the Licenses
clearly will not diminish this robust competition 1n any area. The Assignors have no
mobile telecommunications service customers, and have only 1400 fixed wireless
customers 1 13 markets — well under one tenth of one percent of the total number of

high-speed data subscnbers 1 the business sector ° Moreover, although Nextel intends

1 Inguiry Concerning the Deplovment of Advanced Telecommunications Capabiliry
1o All Americans i a Reasonable and Timely Fashion, and Possible Steps Steps to
Accelerate Such Deployment Pursuant to Section 706 of the Telecommunications Act of
1996, Third Report, 17 FCC Red 2844, 4 42-60 (2002) (2002 Advanced Services
Deplovment Report™) In this report, the Commussion defined a “high-speed” data service
as providing a downstream or upstream transmission speed of more than 200 kilobits per
second ("kbps™) [fd 19 Although CMRS carners, mcluding Nextel, offer mobile data
services, the data rates of these services currently fall below 200 kbps.  See Eighth
CMRS Compeninion Report § 18 (mobile telephone carriers offer mobile data services at
“data transter speeds typically ranging from 30 to 70 [kbps] per second .., with
maximum data rates of up to 144 kbps for some carmers™)

g Eighth CMRS Compention Report T 12-13

s See 2002 Advanced Services Deployment Reporr 49 30-31 (reporung that, as of
June 30. 2001, there were a total of approximately 7 8 million high-speed residenuial
subscribers and 1 8 million high-speed lines n service to large business and 1nstitutional

customers).



to use the Licenses to provide innovative services to customers, the current band plan and
techmical rules governing the MMDS spectrum, which makes up a sigmficant portion of
the Licenses, makes the provision of such services difficult As the Commssion has
recognized n the pending proceeding that proposes to revise these rules, “the existing
regulatory structure has limited the ability of operators to deploy two-way services and
519

made 1t nearly impossible to provide mobile services.

C. The Assignee Is Qualified to Hold the Licenses

The Assignee 1s legally, financially, technically, and otherwise qualified to hold
the Licenses. The Assignee 1s not a cable operator, and therefore the proposed
transaction does not implicate the cable-MDS cross-ownership provisions set forth in
section 613 of the Act and section 21 912 of the Commussion’s rules.”® The proposed
Assignment will also comply with the forergn ownership provisions of section 310 of the
Act and section 21.4 of the Commussion’s Rules.™
V. PROCEDURAL ISSUES

A. Sections 1.935 and 21.29 of the Rules

In response to objections ruised 1n the bankruptcy proceeding by vanous ITFS and
MMDS licensees (“Spectrum Lessors”) who have entered nto excess capacity
agreements ‘with WBS or 1ts affiliates, WorldCom and Nextel amended the Asset
Purchase Agreement on July 22, 2003 to modify, among other things, Sections 7 26 and

7 29 of the Agreement (the “Modifications™) See Appendix A hereto The Modifications

1 MDS/ITFS NPRM 2 n 3
20 47 US.C §$533(a); 47CFR.§ 21912

2 47USC §310,47CFR §214



expanded and clanfied the nghts of the Spectrum Lessors to access certain equipment
and towers used or useful for their operations.

In exchange for WorldCom and Nextel agreeing to make the Modifications, the
Spectrum Lessors agreed to withdraw their objections 1n the bankruptcy court There was
no other consideration, cash or non-cash, given by WorldCom or Nextel to the Spectrum
Lessors, or from the Spectrum Lessors to WorldCom or Nextel. Further, there was no
wrnitten or verbal agreement between the Spectrum Lessors and WorldCom or between
the Spectrum Lessors and Nextel that would prohibit the Spectrum Lessors from filing
petitions to deny, informal objections, or any other pleading at the Commussion regarding
the Assignment Applications.  As a consequence, sections 1935 and 21 29 of the
Commuission’s rules, which govern agreements to dismiss FCC pleadings 1n certan cases,
are not applicable =

B. WorldCom Reorganization Transaction

WorldCom and 1ts subsidiaries (as debtors-in-possession) have filed applications
(“Reorganization Applications”) to assign vanious FCC authonzations and licenses,
including the Licenses, to these subsidianes operating under the newly reorganized MCI,
Inc (“Reorganized Entity”) as part of 1ts emergence from Chapter 11 bankruptcy The

Commussrom placed these Reorganization Applications on Public Notice on July 9,

2003

am

- In an abundance of caution, Nextel and WorldCom are providing Declarations
from each party that cerufy that there was no consideration given by WorldCom or
Nextel to the Spectrum Lessors, or from the Spectrum Lessors to WorldCom or Nextel
Those declarations are attached at Appendix B

=3 Public Notice, DA 03-2193, WC Docket No. 02-215 (released July 9, 2003).
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As contemplated by the July 9, 2003 Public Notice (at note 12), the Assignment
Apphcations to assign the Licenses from the Assignors (as debtors-in-possession) to the
Assignee are bemng filed dunng the pendency of the Reorgamzation Apphcations. The
Assignors and the Assignee request that the Assignment Applications be accepted for
filing and processed separately from the Reorganization Applications. As provided in the
July 9, 2003 Pubhc Notice, upon grant and consummation of the Assignment
Applications, WorldCom will amend its Reorgamzation Applications to remove the
Licenses from that proposed transaction to the extent the Reorganization Applications are
stll pending before the Commission In the event the Reorganization Applications are
approved and consummated prior to the grant of the Assignment Applications, the
Assignors will file any necessary amendments to the Assignment Applications to reflect
the assignment and/or transfer of the Licenses to the Reorgamzed Entity. In such an
event. the Assignors and the Assignee request a blanket exemption from any applicable
cut-off rules so that any such amendment to the Assignment Apphcations would not be
treated as a major amendment requinng a second public notice period. Treatment of
these applications n this manner would be consistent with pnior FCC decisions regarding
the processing of assignment or transfer apphcations that are affected by larger
transactions undertaken for legiimate bustness purposes o

C. New Authorizations, Construction Permits. and Pending Applications

- See, ¢ g . In the Matter of Applications of PacifiCorp Holdings, Inc. and Ceniury
Telephone Enterprises, Inc , Memorandum Opinion and Order, 13 FCC Red 8891, q 45
(WTB 1997). In the Matter of Applications of Craig O. McCaw and American Telephone
and Telegraph Co, Memorandum Opimon and Order, 9 FCC Rcd 3836, { 137 n 300
(1994). In the Maiter of Application of Centel Corp and Sprint Corp., Memorandum
Opmion and Order, 8 FCC Red 1829,9 23 (CCB 1993).
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The Assignors have on file applications for new or modified facihties and may
file for additional authonzations for new or modified facilities, which may be granted
dunng the pendency of the Asstignment Applications. Accordingly, the Assignors and the
Assignee request that the Commission’s grant of the Assignment Applications nclude
authonzation for the Assignee to receive assignment of* (1) any authonzations 1ssued to
the Assignors 1n the following services MDS, MMDS, WCS, point-to-point microwave,
800 MHz land mobile radio service, CARS, and satellite receive-only earth stations from
the date of the Assignment Apphcations until the consummation of the transaction
following Comrmssion approval, (2) construction permmts held by the Assignors that
mature 1nto licenses after closing and that may have been omitted from the Assignment
Applications, and (3) apphcations that have been, or which may be, filed by the
Assignors and that are pending at the time of consummation of the transaction. Such
actron would be consistent with prior decisions of the Commusston.”

VL.  CONCLUSION

For the reasons stated above, the assignment of the licenses to the Assignor will

comply with the Commussion’s rules and serve the public interest. The Assignors and the

Assignee consequently request that the Commuission grant the Assignment Applications

-3 See, e.g., AT&T-MediaOne Merger Order, 15 FCC Rcd 9816, § 185 (2000), In
the Marter of Applications of PacifiCorp Holdings, Inc. and Ceniury Telephone
Enterprises, Inc , Memorandum Opinion and Order, 13 FCC Red 8891, 9 45, 47 (WTB
1997), In the Matter of Applications of Pacific Telesis Group and SBC Communications,
Inc., Memorandum Opinion and Order, 12 FCC Red 2624, § 93 (1997), In the Matter of
Applications of Craig O. McCaw and American Telephone and Telegraph Co.,
Memorandum Opmmion and Order, 9 FCC Red 5836, 9 137 n.300 (1994).
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EXHIBIT E

AMENDMENTS TO THE AGREEMENT
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1. The definition of “FCC Rules” in Section 1.01 of the Agreement is hereby
amended and restated in its entirety to read as fellows;

““FCC Rules’ means Title 47 of the Code of Federal Regulations, as amended at
any time and from time to time, and any and all FCC decisions and policies issued
pursuant to such regulations and the Communications Act, as hercinafter
defined.”

2. Section 5.04(iii) of the Agreement is hereby amended and restated in its entirety
to read as follows:

*“(iii} filings with and approvals of the Federal Communications Commission (the
“FCC™) as required under the Communications Act of 1934, as amended, (the
“Communications Act™) and the FCC Rules,”

3. Section §.04(1ii) of the Agreement 1s hereby amended and restated in its entirety
to read as follows.

“(iii) filings with and approvals of the FCC as required under the
Communications Act and the FCC Rules,”

4. Section 2.02(iv) of the Agreement 1s hereby amended and restated in its entirety
to read as foliows:

“(iv) the nghts in and to the FCC Licenses listed on Schedule 2.02(iv), and any
Company Pending Applications that are granted and licenses that are issued as a
result thereof by the FCC to any Seller during the period from the date of this
Agreement to the Closing Date (the “Company FCC Licenses™);”

5. The second sentence of Section 5.06(a) of the Agreement is hereby amended and
restated in its entirety to read as follows.

“For the avoidance of doubt, the foregoing sentence of this Section 5.06(a) does

not apply to Sellers’ rights, titles, if any, and interests under (i) the Real Property
Leases, which are instead addressed in Section 5.07 or (ii) FCC Licenses, which
are in.stead addressed in Sections 5.11,5.12 and 5.13."

6. Section 7.26(b) (Favorable Title Ruling) of the Agreement is hereby amended and
restated in its entirety to read as follows:

“(b) Favorable Title Ruling.

) If the Bankruptcy Court rules that a Seller has good title to
the Common Equipment and that Seller is entitled to transfer good title to such
Common Equipment to Purchaser free and clear of all Liens (other than those that
would be terminated at the Closing pursuant to the Approval Order), then such

NYZ \1Z95350\03\RKSE031 DOC'S 793 0004 E-1



Seller shall transfer such Common Equipment to Purchaser at the Closing as
provided in this Agreement.

(1)  In the event that a Seller rejects an Affected Lessor’s
spectrum lease, then (A) Sellers shall, at their sole option, either continue to
operate and permit such Affected Lessor to use the Common Equipment until the
Closing Date or, if Sellers cease to operate such Common Equipment, will
provide such Affected Lessor with thirty (30) days prior written notice of ceasing
to operate such equipment and (B) subject to subsection {iv) of this
Section 7.26(b), (x) after the Closing and for so long as Purchaser continues to
operate the Common Equipment, Purchaser will provide such Affected Lessor
with free use of and physical access to such Common Equipment; (y) if Purchaser
ceases to use the Common Equipment, then Purchaser shall (1) provide written
notice of such discontinuance to the Affected Lessor, and (2) grant the Affected
Lessor a one time option to purchase or otherwise acquire the Common
Equipment within thirty (30) days of the date of such notice, on the terms and
conditions (other than with respect to the hming of the purchase or acquisition)
set forth in the Affected Lessor’s rejected spectrum lease; and (z) if Purchaser
wishes to terminate, not renew or otherwise abandon a Tower Site Lease with
respect to a Transmission Tower or Tower Site upon which Common Equipment
is located or otherwise ceases to use such Transmission Tower or Tower Site,
Purchaser shall offer to assign such Tower Site Lease to the Affected Lessor
subject to the receipt of any third party consents and approvals that may be
necessary in connection with such assignment; provided, however, that Purchaser
shall have no obligation to incur any out-of-pocket costs or expenses in
connection with such assignment (including, without limitation, legal fees and
expenses) unless Purchaser has received a written undertaking from the Affected
Lessor (in form and substance satisfactory to Purchaser), to reimburse or pay
Purchaser for such reasonable costs or expenses or otherwise enters into 2 similar
expense arrangement that is satisfactory to Purchaser, in which case Purchaser
shall use 1ts comnmercially reasonable efforts to facilitate such assignment;
provided, further, that the Affected Lessor must accept Purchaser’s offer to assign
such Tower Site Lease within thirty (30) days after the date of written notice of
such offer.

(i1) If an Affected Lessor fails to exercise its option to purchase
or acquire the Common Equipment or assume the Tower Site Lease within the
aforementioned thirty (30)-day periods, Purchaser shall have no further obligation
to sell, assign, transfer or otherwise convey the Common Equipment or the related
Tower Site Lease, as applicable, to the Affected Lessor and shall have no further
obligation to provide use of or physical access to such Common Equipment to the

Affected Lessor.

(tv)  Notwithstanding anything to the contrary in this Agreement
or any Ancillary Agreement, Purchaser’s obligation to comply with the provisions
of Section 7.26(b)(ii) are conditioned upon Purchaser receiving a written
agreement and acknowledgment from the Affected Lessor addressed to Purchaser
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to the effect that: (A) Purchaser is in no way assuming any of the obligations
under the rejected spectrum lease (or under any other spectrum lease which is not
included in the final Acgquired Assets); (B) although Purchaser wili grant free use
of the Common Equipment as provided in Section 7 26(b)(ii), Purchaser will not
have any obligation to maintain sich Common Equipment or any responsibility
for the functionality of that Common Equipment; (C) the Affected Lessor will not
be entitled to physical access to Comimon Equipment unless (i) Purchaser will
incur no fees, charges, expenses or other costs in connection with providing such
access, (i1) Purchaser gives its prior written consent to such access (such consent
not to be unreasonably withheld or delayed), and (iii) either Purchaser’s Tower
Site Lease expressly permits Purchaser to allow such Affected Lessor to have
physical access to the Common Equipment or such Affected Lessor has obtained
written permission to physically access the Common Equipment from the lessor
under the Tower Site Lease; (D) if Purchaser congents to the Affected Lessor
receiving physical access to the Common Equipment as contemplated in the
preceding clause (C), the Affected Lessor must (1) comply with any and all
reasonable conditions imposed by Purchaser in connection with granting such
access, mcluding, without limitation, any requirement that such access occur
under the superviston of Purchaser’s designated technical specialists and in a
marnner that does not interfere with the operation of the Transmission Tower or
premises, (ii) in a writing signed by Purchaser and such Affected Lessor, to the
extent permitted by law, indemnify Purchaser and hold Purchaser harmless from
and against any loss, cost or damage suffered or incurred by Purchaser or any
claim against Purchaser that may arise from or in connection with the Affected
Lessor’s physical access to the Common Equipment and/or entry to the premuises,
Transmission Tower or Tower Site, (iii) maintzain comprehensive general liability
{occurrence) insurance in an amount of not less than 31,000,000 covering any
accident, injury or claim for damages or other recourse arising in connection with
Purchaser granting physical access to the Common Equipment and/or entry to the
premises, Transmission Tower or Tower Site to the Affected Lessor, to be
evidenced by delivering to Purchaser, prior to the Affected Lessor physically
accessing the Common Equipment and/or entering the premises, Transmission
Tower or Tower Site, a certificate of insurance that names the Purchaser as an
additional insured thereunder, or in the event that the Affected Lessoris a
governmental instrumentality that 1s self-insured under state law, provides
evidence of self-insurance in an amount not less than $1,000,000; and (iv) restore
the premises, Transmission Tower and Tower Site and any improvements thereto
to the condition in which the same were found before any such entry upon the
premises, Transmission Tower or Tower Site was undertaken; (E) the duration of
any right to use the Common Equipment shzll cease upon the earlier to occur of
(i) the expiration of the thirty (30) day offer period within which to purchase or
acquire the Common Equipment after Purchaser discontinues use of the Common
Equipment, or (ii) the expiration of the thirty (30) day offer period within which
to assume a Tower Site Lease as contemplated in Section 7.26(b}(11)(C); (F) the
Affected Lessor may not assign its right to use Comrmon Equipment or its right to
assume a Tower Site Lease and any attempt to do so will terminate the Affected
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Lessor’s right to assume such Tower Site Lease and any right to use such
Common Equipment; and (G) Purchaser’s obligations under this Section 7.26(b)
shall immmediately terminate without Liability to Purchaser if the Affected Lessor
leases the spectrum under its FCC License to any Person other than Purchaser or
one of its Affiliates.

(v)  For the avoidance of doubt, the provisions of this
Section 7.26(b) shall be applied on a site-by-site basis with respect to the
Common Equipment located at such site and neither Sellers nor Purchaser shall
have any obligation to operate, provide use of or access to Common Equipment to
an Affected Lessor at any other Transmission Tower or Tower Site.”

7. Section 7.29(b) (Third Party Dedicated Equipment) of the Agreement is hereby
amended and restated in its entirety to read as follows:

“(b)  Subject to the provisions of Section 7.29(a), within six (6) months
after the Closing Date, Sellers shall sell, assign, transfer, convey and deliver all of
their respective right, title and interest in and to any Third Party Dedicated
Equipment at its fair market value to the third party holder of the ITFS FCC
License to whom such equipment’s use is dedicated, on reasonable terms and
conditions otherwise satisfactary to Sellers. Prior to any such sale, Sellers shall
permit such ITFS FCC licensees to continue to use such equipment free of charge;
provided, however, that Sellers shall have no obligation to maintain, repair, insure
or operate any Third Party Dedicated Equipment or any responsibility for the
functionality of such equipment. If and to the extent that Sellers do not sell,
assign, transfer or otherwise dispose of any such equipment within six (6) months
after the Closing Date, then Sellers shall execute 2 bill of sale to assign and
transfer the remaining equipment not so disposed of to Purchaser at no cost to
Purchaser; provided, however, that if prior to such <ate Sellers have entered into
an agreement to sell, assign, transfer or otherwise dispase of any such remaining
equipment, Sellers shall transfer the same to Purchasers only if and when such
agreement is terminated prior to the consummation of such sale, assignment,
transier or other disposition.”

8. The following paragraph shall be inserted as a new paragraph at the end of
Section 7.29(b) (Third Party Dedicated Equipment) of the Agreement:

- “If any Third Party Dedicated Equipment is located on a portion of an
acquired Transmission Tower or a Transmission Tower or Tower Site that is the
subject of an acquired Tower Site Lease, after the Closing, Purchaser shail
provide the owner of such equipment with continued authorization to locate that
Third Party Dedicated Equipment on Purchaser’s leased portion of that
Transmission Tower or Tower Site, or if that Transmission Tower is an acquired
Transmission Tower, on the portion of that Transmission Tower where such Third
Party Dedicated Equipment 1s located as of the date of this Agreement, on
commercially reasonabie terms (including economic terms) to be agreed between
Purchaser and the owner of such equipment; provided, however, that
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9.

(i) Purchaser’s obligations under tis Section 7.29 with respect to the Third Party
Dedicated Equipment shall immediately terminate without liability to Purchaser if
the owner of such equipment leases the spectrum under its FCC License to any
Person other than Purchaser or one of its Affiliates, (i) the owner of the Third
Party Dedicated Equipment may not assign its right to locate the Third Party
Dedicated Equipment on the applicable Transmission Tower or Tower Site and
any aftempt to do so will terminate Purchaser’s obligation to permit the owner of
such equipment to locate such Third Party Dedicated Equipment on such
Transrmssion Tower or Tower Site, (iii) Purchaser is in no way assuming any of
the obligations under any rejected spectrumn lease relating to such Third Party
Dedicated Equipment, (iv) although Purchaser will authorize the continued
location of Third Party Dedicated Equipment on Transmission Towers or Tower
Sites as contemplated above, Purchaser wiil not have any abligation to maintain
Third Party Dedicated Equipment, any Transmission Tower or any Tower Site or
any responsibility for the functionality of any Third Party Dedicated Equipment,
any Transmission Tower or any Tower Site, (v} Sellers shall be authorized to
locate any Third Party Dedicated Equipment it may own upon the premises or
Transmission Tower where it is located as of the date of this Agreement for the
six (6)-month period following the Closing Date free of charge, and (vi) the
duration of any authorization to locate Third Party Dedicated Equipment on any
portion of any Transmission Tower or Tower Site pursuant to this paragraph shall
terminate, with reasonable prior notice to the owner of such equipment, upon the
earlier to occur of (A) Purchaser’s discontinued use of any essential equipment
currently Jocated on the Transmission Tower or Tower Site, or (B) Purchaser’s
termmation or abandonment of the Tower Site Lease or Transmission Tower, as
applicable. For the avoidance of doubt, if Sellers sell, assign, transfer or
otherwise dispose of any Third Party Dedicated Equipment after the Closing in
compliance with Sellers’ obligations under this Section 7.29, then provided such
assignee or transferec is the holder of the ITFS FCC License to whom such
equipment’s use is dedicated, Purchaser shall provide the new owner of such
equipment with the same rights as set forth in this paragraph (other than the rights
set forth in subsection (v) of this paragraph), provided that the new owner and
Purchaser can agree upen commercially reasonable terms for the continued
location of the equipment on Purchaser’s leased portion of that Transmission
Tower or Tower Site, or if that Transmission Tower is an acquired Transmission
Tower, on the portion of that Transmission Tower where such Third Party
Dedicated Equipment is located as of the date of this Agreement.”

The following 1tems shall be added at the end of the Tower Site Leases portion of

Schedule 2.02(i) (Real Property Leases) of the Agreement, such items to be additional
Tower Site Leases:
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| i Expiration Monthly |
StatejMarket Lessor Site Address Date | Payment |

l

. 3375 Rio Honda ‘
| ca iL_os Angeles  ‘Mufbinvestment Assgc. El Monta, CA | 2006.03.16 | _ 2,659 00
! |

— e
l
: !

!
!

3002 Dow Ave

L _CA_JLos Angeles __ |Bedford Property Tustim, CA 2006.01.31] 2,878.00!
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DECLARATION OF JOHN WILLMOTH
I am employed by Nextel Communications, Inc as Vice President

I was responsible for negonating the Asset Purchase Agreement (“Purchase Agreement”)
dated July 8, 2003 for the sale of substanuaily all of the assets of WorldCom Broadband
Solutions, Inc (the “Assets”) to Nextel Spectrum Acqumsiion Corp. (“Nextel™), a
subsidiary of Nexiel Communications, Inc, for $144 mullion in cash and non-cash
consideration consisting of a 3 year extension of a customer contract between subs:dianes
of WaridCom, Inc. and Nextel Communications, Inc.

The Purchase Agreement was amended on July 22, 2003 to modify, among other things,
Sections 7.26 and 7 29 (the “Modificauons™). The Modifications expanded and clanfied
the nghts of spectrum lessors to access certain equipment and towers used or useful for
their operations

In exchange for WorldCom and Nextel agreeing to make the Modifications, vanous ITFS
and MMDS lessors (the “Spectrum Lessors™), who had filed with the Bankruptcy Court
objections or hrmited objections to the sale of the Assets, agreed to wathdraw their
objections. There was no other consideration, cash or non-cash, given by Nexiel to the
Spectrum Lessors, or from the Spectrum Lessors to Nextel. Further, there was no wntien
or verbal agreement between Nextel and the Spectrum Lessors that would prohibit the
Spectrum Lessors from filing petiions to deny, informal objections or any other
pleadings with the Federal Communications Comrmussion (“FCC™) m response to the
assignment of license applications to be filed by WorldCom to assign to Nextel the FCC
Licenses that are part of the Assets

1 declare under penalty of perjury that the foregoing statement 1s true and correct 1o the
best of my knowledge and behef

By: WZ/%/

Tohn Willmoth
Date: /4‘:1"‘"(' 5 2003
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DECLARATION QF JOHN COAKLEY
I am empioyed by WerldCom, Inc, as Director, Corporate Development.

I was respoasible for ncgotiating the Asset Purchasc Agreement (“Purchase Agreement™)
dated Tuly 8, 2003 for the sale of substantially all of the assets of WorldCom Broadband
Solutians, Inc. (the “Assats”) to Nextel Spectrum Acquisition Corp. (“Nextel™), a
subsidiary of Nextel Communications, Inc., for §144 million in cash and non-cash
consideration consisting of a 3 year extension of 8 customer contract between subsidiaries
of WorldCom, Inc. and Nexte] Communications, Inc.

The Purchase Agreement was amended on July 22, 2003 to modify, among other things,
Sections 7.26 and 7.29 (the “Modifications™). The Modifications expanded and clarified
the nights of spectrum lessors 1o access certain equipment and towers used or useful for
their operations.

In exchange for WorldCom and Nextel agresing to make the Modifications, various ITFS
and MMDS lessors (the “Spectrum Leasors™), whn had filed with the Bankruptey Court
objections or limited objections to the sale of the Assets, agreed to withdraw their
ohjections. There was no other considerstion, cash or non-eash, given hy WorldCom ta
the Spectrum Lessors, or from the Speetrum Lessors to WorldCom. Further, there was
no written or verbal agreement between WorldCom and the Spectrum Lessors that would
prohibit the Spectrum Lessors from filing petitions to deny, informal objections or any
other pleadings with the Federal Communicatians Commission (“FCC") in response to
the assignment of license applications to be filed by WorldCom to assign to Nexte] the
FCC Licenses that are part of the Assets.

I declare under penalty of pernjury that the foregoing statement is true and carrect to the
best of my knowledge and belief.

o M~

Date: ?' 5—’05

¢




